ARTICLES OF ASSOCIATION OF HONG KONG CO., LIMITED

FEARNSAARERE

Preliminary ¥ &

1.  The regulations contained 1in Table in the First
Schedule to the Companies Ordinance (Chapter 32) shall apply

to the Company save 1n so far as they are hereby expressly

excluded or modified. In case of conflict between the

herein contained shall prevail.
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2. The company is a private company and accordingly:

(a) the right to transfer shares is restricted in manner
hereinafter prescribed;

(b) the number of Membersof the company(exclusive of persons
who are in the employment of the company and of persons who

having been formerly in the employment of the companywere while
in such employment and have continued after the determination

of such employmentto be members of the company) 1s limited to



fifty. Provided that where two or more persons hold one or more
shares 1n the companyjointly the shall for the purpose of this
regulation be treated as a single member;

(c) any mvitation to the public to subscribe for any shares

or debentures of the company 1s prohibited.
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Transfer of Shares R 894k

3. The Directors may decline to register any transfer of

shares to any person without giving any reason therefor. The

Directors maysuspend the registration  of transfers during the
twenty-one days immediately preceding the Ordinary General

Meeting in each year. The Directors maydecline to register any
instrument of transfer, unless (a) a fee not exceeding two

dollars 1spaid tothe Company 1n respect thereof, and (b)the
instrument of transfer is accompanied by the Certificate  of the

shares to which it relates, and such other evidence as the
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Directors may reasonably ~require to show the right of the
transferor to make the transfer.
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Chairman of Directors

4. The Director may elect a chairman of their meetings, and

determine the period for which he is to hold office, and unless
otherwise determined the chairman shall be elected annually.

If no chairman is elected, or if at any meeting the chairman

1s not present within half an hour of the time appointed for

holding the same, the Directors present shall choose someone

of their number to be the chairman of such meeting.
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5. Unless and until  the Company in General Meeting shall
otherwise determine, the number of Directors shall not be less
than two. The first  Directors of the Company shall be
nominated in writing by the subscribers to the Memorandum of
Association.
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I/We, the undersigned, whose name(s),address(es) and
description(s) are hereto subscribed, am/are desirous of being
formed into a Company in pursuance of this Memorandumof
Association, and I/we respectively agree to take the number of
share(s) in the capital of the company set opposite to my/our

respective names:--
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6. A Director who 1s about to go away from or 1s absent from

Hong Kong may with the approval of the majority of the other

Directors nominate any person to be his substitute and such

substitute ~ whilst he holds office as such shall be entitled to

notice of Meetings of the Directors and to attend and vote
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thereat accordingly and he shall ipso facto vacate office if

and when the appointor returns to Hong Kong or vacate office

as a Director or removes the substitute from office and any

appointment and removal under this Article shall be effected

by notice in writing under the hand of or by cable from the

Director making the same. A Director may appoint (subject as

above provided) one of the other Directors to be his substitute
whoshall thereupon be entitled to exercise (in addition to his
own right of voting as a Director) such appointor's rights at

meetings of the Directors.
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7. At the Ordinary General Meeting to be held next after the
adoption of these Articles and at every succeeding Ordinary
General Meeting all Directors shall retire from office and

shall be eligible for re-election.
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8. A Director shall not require any qualification shares.
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9. The office of a Director shall be vacated if the Director:
(a) resigns his office by notice in writing to the Company;
or
(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or
(c) becomes of unsound mind.
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10. (a) No  Director shall be disqualified  from his his office
by contracting with the Company, nor shall any such contract

or any contract entered into by or on behalf of the Company in

which any Director shall be in any way interested be avoided,

nor shall any Director so contracting or being so interested

be liable to account to the Companyfor any profit realised by

any such contract by reason only of such Director holding that
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office, or of the fiduciary relations thereby established but
it 1s declared that the nature of his interest must be disclosed
by him at the meeting of the Directors at which the contract
1s determined onif  his interest then exists, or,in any other
case, at the first meeting of the Directors after the
acquisition of his interest. A Director may vote in respect
of any contract or arrangement in which he is interested.
(b) A director of the Company may be or become a Director of
any company promoted by this company or in which it may be
interested as a vendor, sharecholder or otherwise and no such
Director shall be accountable for any benefits received as a
Director or shareholder of such company.
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11. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
think fit and determine the quorum necessary for the
transaction of business. Until otherwise determined, two
Directors shall constitute a quorum. If the companyshall have
only one Director, one Director shall constitute a quorum and

the sole Director may, mmlieu of minutes of ameeting, record
iIn  writing and sign a note or memorandumof all matters
requiring a resolution of the Directors. Such not or memorandum
shall constitute sufficient evidence of such resolution for all
purposes. The sole Director shall provide the Company with

such note or memorandum, or a copy thereof, within 7 days of

the signing.
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12. Any casual vacancy occurring in the Board of Directors may

be filled up by the Directors , but the person so chosen shall



be subject to retirement at the same time as if he had become

a Director on the day on which the Director in whose place he

1s appointed was last elected a Director.
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13.  Subject to the provisions of Article 6 hereof, the
Directors shall have power at any time, and from time to time,
to appoint a person as an additional Director whoshall retire

from office at the next following Ordinary General Meeting, but
shall be eligible for election by the Companyat that meetings
as an additional Director.
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14. The Companymayby special resolution remove any Director
and mayby an ordinary resolution appoint another person in his
stead. The person so appointed shall be subject to retirement
at the same time as 1f he had become a Director on the day on

which the Director in whose place he is appointed was last

elected a Director.If the Companyshall have sole Director who
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is also the sole member, a Reserve Director (who must be 18 years
of age or above) may be nominated in General Meeting and set

in the place of the sole Director in the event of his death.
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15. Any resolution of the Board of Directors 1n writing signed
by the majority of the Directors, 1n whatever part of the world
they may be, shall be valid and binding as a resolution of the

Directors provided that notice shall have been given to all the
Directors of the Company capable of being communicated with
conveniently according to the last notification of address by

each such Director given to the Registered Office of the
Company.
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16. Where any notice 1s required either by these Articles, by
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